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DEFINITIONS

1.1 As used dhroughout this subcontract, the following erms
shall have the meanings set forth below:

{a) The term “Govermment” shall mean the Government of
the United Stales acting through the United Stales
Department of Energy or its successor.

{h The term “Department” shall mean the United States
Pepartment of Energy or any dely authorized
represeniative thereof.

{c} The term “Fermilab”™ shali mecan Fermi Rescarch
Alltance. LLC, and includes the successor to or any
duly authorized representatives thercol,
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() Except as otherwise provided in this subcontract, the
term “sub-subcontracts” includes purchase orders under
this subconiract.

(e) “Manager” shall mean the person in chasge of busincss
services for Fermilab or his written designee.

1.2 Asused in any FL that is a parl of this subcostsact, the term
“outlying arcas” shali mean-

(a) the Commonwcalths of Puerto Rico and the Northern
Mariana Islands;

(b} the Territorics of American Samoa, Guam, and the 1.8,
Virgin Islands; and

(¢) the minor oullying islands of Baker Island, Howland
Island, Jarvis Istand, Jehnston Atoll, Kingman Reef,
Midway Islands, Navassa Island, Palmyra Atoli, and
Wake Atotl,

2. COVENANT AGAINST CONTINGENT FEES

2.1 (a) The Subcontractor warrants that no person or ageacy
has been employed or retaisied (0 solicit or obtain this
subcontract upon an agreement of understandiag for a
contingent fee, except a bona fide employee or agency.
For breach or violation of this warranty Fermilab shall
have the right o annul this subcontract without Liability
or, in its discretion to deduct from the subcontract price
or considesation, or otherwise recover, the full amount
of the contingent fec.

(by “Bona fide agency,” as used in this clause, means an
cstablished commercial or selling agency, maintained
by a contracier for the purpose of securing business, that
neitber exerts nor proposes to exest improper influence
to solicit or obtain Government contracts nor holds itself
out as being able 1o oblain any Government contract or
contracts through improper influence.

“Bona [de employee,” as used in this clavse, means @
persor, employed by a contraclor and subject o the
contractor’s supervision and control as to time, place,
and manner of performance, who ncither cxerts nor
proposes to exert improper imflucnce to solicit or oblain
Government coniracts nor holds out as being able to
abtain any Goversment contracl or contracts through
improper influgnce.

*Contingent fee,” as used in this clause, means any
commission, percentage, brokerage, or other fee that is
conlingent upon Lhe suceess that a person or concern has
in securing a Government conlract.

“Improper influence,” as used in this clause, means any
infirence that iaduces or ends o induce a Government
employee or officer to give consideration or to acl
regarding a Government contract on any basis other
than the merits of the matter. For purposes of this clausc,
the term “Government” includes “Fermitab”

3. SUB-SUBCONTRACTS FOR COMMERCIAL ITEMS
341 DEFINITIONS. AS USED IN THIS CLAUSE:
“Commercial item” has the meaning contained i the Federat
Acquisition Regulation (FAR) 2.104, Definitions.
“Sub-subcontract” includes a transfer of commercial items
hetween divisions, subsidiaries, or affiliates of the Subcontractor or
sub-suheontractor af any tier.

3.2 To the maximum cxlent practicable, the Subcontractor shall
incorporale, and shall require its sub-subcontractors at atl
ticrs to incorporate, commercial items or sondevelopmental items ag
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components of items (0 be supplied under this subcontract.

3.3 Excepl to the extent required elsewhere in this subcontract or
where necessary 10 establish the reasonableness of prices
under FAR Subpat 15, the Subcontractor is not required 1o include
any provisions other than clauses 6, 8, 11, 13, and 25 of this
subcontract in any sub-subcontract at any tier for commercial iems
or nendevelopmental items that would be incorporated as
components of items to be supplicd under this subcontract.

3.4  The Subcontractor shall include the terms of this clause.
including this paragraph 3.4, in afl sub-subcontracts awarded
under this subcontract.

4. CONVICT LABOR

4.1 Except as provided in paragraph 4.2 of this clause, the

Subcontractor shall not employ in the performance of this
subcontract any person undergoing a sentence of imprisonment
imposed by any court of & State, the District of Columbia, Puerto
Rico, the Northern Mariana Tslands, American Samoa, Guam, or the
ULS. Virgin Eslands.

4.2 The Subcontractor is not prohibited [rom employing persons-

(a) On parole or probation (o work at paid employment
during the term of their sentence;

(hy Who have Deen pardoned or who have served their
terms; or

(¢} Confined for violation of the laws of any of ihe States,
the District of Columbia, Puerto Rico, the Northern
Mariana Istands. American Samoa, Guam, or the U.5.
Virgin [slands who are authorized to work at paid
cmployment in the community under the faws of such
Jurisdiction, if-

(1) The worker is paid or is in an approved work
tradning progran. on a voluntary basis;

(2) Representatives of locat union central bodics or
similar labor union organizations bave been
consuited;

(3) Such paid employment will not result in the
displacement of employed workers, or be applicd
in skills, crafts, or trades in which there is a surplus
of avaitable gainful labor i the locality, or impaiy
existing contracts for services:

(4) The rates ol pay and other conditions of
employment will not be Tess than those paid or
provided for work of a siilar nature in the locality
in which the work 15 being performed: and

{5) The Atorney General of the Uniled States has
certified that {he work-release laws or regulations
of the jurisdiction involved are in conformity with
the requirements of Exccutive Order 11755, as
amended by Exceutive Orders 12608 and 12943,

5, FEDERAL, STATE AND LOCAL TAXES
51  ASUSED IN THIS CLAUSE:

(1) “Contract date,” means the date sct [or bid opening or, if
this is a ncgotiated subcontract or a modification, the
effcctive date of this subcontract or modification.

(b “All applicable Federal, Seate, and local taxes and
duties,” mcans all taxes and dutics, in ¢ffcet on the
subcontract date, that the taxing authority is imposing
aml collecting on the wansactions or property coverced
by this subcontract.

{¢) “After-imposed Federal 1ax,” mceans any acw or
increased Federal excise tax or duty, or tax thal was
cxenipted or excladed on the subcontract date but whose
cxemsption was fater revoked or reduced during the
subcontract period, on the transactions or properly
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covercd by this subcontragt that the Subcontractor is
required fo pay or bear as the result of legislative,
judicial, or administrative action taking effect alfter the
subcontract date. B docs not include social sceurity tax
or other employment taxes.

(dy “Afer-relicved Federal tax.” means any amount of
Federal excise tax or duty, except social sccurity or
other employment taxes, that would otherwise have
been payable on the transactions or property covered hy
this subcontract. but which the Subcontractor is not
reguired to pay or bear, or for which the Subcontractor
obtains a relund or drawback, as the result of legislative.
judicial, or administrative action taking effect after the
subcontract date,

{c}  “Local taxes”™ includes taxes imposed by a possession oz
territory of the United States, Puerto Rico, or the
Northern Mariana Islands, if the subcontract is
performed wholly or partly in any of those arcas.

5.2 The subcontract price includes all applicable Federal, State,
and tocal taxes and duties.

5.3  The subcontract price shail be increased by the amount of

any after-imposed Federal tax, provided the Subcontractor
warrants in writing that ao amount for such newly imposed Federal
excise tax or duly or rate increase was included in the subconiract
price. as @ contingency reserve or otherwisc,

5.4  The subcontract price shall be decreased by the amount of
any afler-reheved Federal tax.

5.5  The subcoatract price shall be decreased by the amount of
any Federal excise tax or duty, except social security or other
employmenl taxes, that the Subcongractor is required to pay or bear,
or docs not obtain a relund of, through the Sobcontractor’s fault,
negligence, or [ailurc to follow instructions of Fesmilab.

56  No adjustment shatl be made in the subcontract price under
this ¢lause unless the amount of the adjustment cxceeds § 250.

57  The Subcontractor shall promptly notify Fermifab of ail
matlers reating o any Federal excise tax or duty that
reasonably may be cxpected 16 result in cither an increase or
decrease in the subconteact price and shall tzke approprizle action as
Fermilab directs.
5.8  Fermilab shail, without liability, {furnish evidence appropriate
to establish exemption from any Federal, State, or local tax
when the Subcontractor requests such evidence and a reasonable
basts exists 1o sustain the exemption.

6. EQUAL OPPORTUNITY FOR SPECIAL DISABLED
VETERANS, VETERANS OF THE VIETNAM ERA,
AND OTHER ELIGIBLE VETERANS
6.1  DEFINITIONS - AS USED IN THIS CLAUSE:
“All employment openings” means all posifions except
exceutive and top management, those positions that wilt be
fHed from within the Subconfracior™s organization, and positions
lasting 3 days or less. This term includes [ull-time employment,
temporary empioyment of more than 3 days duraiion, and past-time
cuployment.

G4

Exccutive and top management,” means any employee —

(1} Whose primnary duty consists of the management of the
enterprise in which the individaal is employed or of a
customarify recognized department or subdivision
thereof;

(2 Who customarily and regulacly dircets the work of two

or more other employces:

(3) Who has the authority 0 hire or Tire other cmployeces or
whose suggestions and recommendations as to the
hising and fiviag and as 1o the advancement and
promotion or any other change of status of other
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cmpioyces witl be given particular weight;

4} Who customarily and regularly cxercises discretionary
=]
POWCES, and

{5} Who does not devote mare than 20 pereent or, in the
casc of ar employec of a retat] or service establishment,
wha does not devote more than 40 percent of total hours
of work in the work week 1o activities that arc not
directly and closcly related to the performance of the
work described in paragraphs (1} through (4) of this
delnition. This paragraph {5) docs not apply in the case
of an employee who is in sole charge of an
cstablishment or a physically scparaled branch
establishment, or who owns at least 20 percent inferest
in the enterprise in which the individual is employed.

“Other eligible veteran” means any other veteran who served
on aclive duty during a war or in a campaign or expedition for which
a campaiga badge has heen authorized.

“Positions that will be filled from within the Subcontractor’s
orzanization,” mecans cmployment openings for which the
Subcontractor will give so consideration lo persons outside the
Subcontractor’s organization (including any alfiliates, subsidiaries,
and parent companics} and includes any openings the Subcontractor
proposes lo (i} from regularly established “recall” lists. The
cxception does nol apply 1o a particular opening once an employer
decides 1o consider applicants outside of its orgasization.

“Qualilied special disabled veleran,” means a special
disabled veteran who satisflics the requisite skill, experience,
education, and other job-related requirements of the employment
position such veleran holds or desires, and who, with or without
reasonabie accommodation, can perform the cssential functions of
such position.

“Spccial disabled veleran,” means —
g

(1) A veteras who is entitled (0 compensation (or who hut
For the receipt of mikitary retived pay would be entitled
1o compensation) under laws administered by the
Department of Veterans Affairs for a disability -

(i} Rated at 30 pereent or more; or

(i) Rated al 1€ or 20 percent in the case of a veleran
whe has been determined wnder 38 US.CL 3106 o
have a serious employment handicap {ie., a
significant impairment of the veteran’s ability to
prepare  for, obtain, or retais  employment
consisicat with the veteran™s abilities, aptitades,
and interestsh or

(2) A person who was discharged or released from active
duly because of a service-conneeted disabiligy.

“Velcran of the Vietnam cra,” means a person whoe —

{1} Served on active duty for a period of more than 180 days
and was discharged or refeased [rom active duty with
other than a dishonorable discharge. i any part of such
active duty oceurred -

(i} In the Republic of Victnam between February 28,
1961, and May 7, 1975; or
(i) Between August 5, 1964, and May 7, 1975, in all
other cases; or
(2) Was discharged or released from active duty for a
service-connected disability if any part of such aclive
dutly was performed —

(z) In the Republic of Vietnam between February 28,
1961, and May 7, 1975; or
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(iiy Between August 5, 1964, and May 7. 1975, in all
other cases.

6.2 GENERAIL.

(a}

(b)

The Subcontzctor shall not discriminate against the
individual because the individual is a special disabled
veleran, a veleran ol the Vietnam era, or other eligible
veleran, regarding any position for which the employee
or applicant for cmployment is qualified. The
Subcontractor shali take affirmative action o employ,
advance in cmployment, and otherwise treat qualified
special disabled veterans, veterans of the Vietnam esa,
and other eligibie velerans without discrimisation based
upon their disability or veterans’ status in ali
employment practices such as —

{i Recruitment, adverlising, and job application
o R
procedures;

(i Hiring, upgrading, promotion, award of tenure.
demaotion, transfer, layoff, termination, right of
return from layoff and rehiring;

(ii)  Rale of pay or any other form of compensation
and changes in compensalion;

(iv) Job assignments, job classifications, organiza-
Gonal structures, position descriptions, bincs of
pregression, and seniority Hsts;

(v} Leaves ol absence, sick leave, or any other leave;

(vi) Fringe benefits available by virtue of
employmeat, whether o not administered by the
Subcontyactor:

(vil) Selection and financial support for training.
including apprenticeship, and on-the-job raining
under 38 U.S.C. 3087, professional mectings,
conlerences, and other relaled activities, and
selection for fcaves of absence 1o pursue raining;

{viiiy Activitics spensored by the  Subcontractor
including social or recreational programs; and

(ix} Any other term, condition. or privilege of
cmployment.

The Subcostractor shall comply with the rules.
regulations, and relevant orders of the Secretary of
Labor issucd wunder the Victnam [ra Veterans
Readjustment Assistance Act of 1972 (the Act). as
amended (38 U.S.C. 4211 and 4212).

6.3  LISTING OPENINGS.

(a)

(b}

The  Subcontractor  shall  immediately  list all
employmenl openings that cxist at the time of the
exceution of this subcontract and those which ocour
during the performance of this subcontract, including
those nol generated by this subcontract, and including
those occurring al an cstablishment of the Subcontraclor
other than the onc where the subcontract is being
performed, but cxcluding (hose of independently
operated corporate affifiates, at an approprialc local
public employment service office of the Stale wherein
the opening occurs. Listing employment openings with
the U.S. Department of Labor’s America’s Job Bank
shall satisly the requirement to st jobs with the local
cmployment service office.

The Subcontractor shall make the listing of employment
openings with the local employment service office al
least concurremly with using any other recruitment
source or effort and shall involve the normat obligations
of placing a bona fide job order, including accepling
referrals of veterans asd nonveterans. This listing of
employment openings does not require hiving any
particuar job applicant or hiring from any particular
group of job applicaats and is not intended to rclicve the
Subcongractor from any requirements of Exccutive
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orclers or regulations concerning aondiscriminalion in
cmployment.

{¢) Whengver the Subcontractor becomes contractually
hound 1o the listing terms of this clause. it shall advise
the State public employment agency i each State where
it has establishments of the name and location of cach
hiring location in the State, As fong as the Subcontracior
is contractually bound o these terms and has so advised
the State agencey, it reed not advise the State agency of
subscquent subcomtracts. The Subeontractor may advise
the Statc agency when it is no longer bound by this
subcontract clause.

6.4  APPLICABILITY. This clause does not apply 10 the listing

of employment openings which occur and are filled outside
the 50 states, the District of Columbia, the Commonwealth of Paerto
Rico, the Commonwealth of the Northern Mariana Isiands,
American Samoa, Guam, the Virgin Islands of the United States. and
Wake Estand.

6.5 POSTINGS.

(a) The Subcontractor shall post employment aclices ia
conspicuous places that are available to employees and
applicants for employment.

(b} The employment notices shatl -

(1) State the rights of applicants and cmployees as
well as the Subcontractor’s obligation under the
faw 1o take affirmative action to cmploy and
advarce in employment qualificd cmployces and
applicamts who are special disabled veterans,
veterans of the Vicinam era. and other eligible
veterans: and

(iiy Be i & form prescribed by the Deputy Assistant
Seccretary for Federal Contract Compliance
Programs, Department of Labor {Dcputy Assistant
Secretary of Labor), and provided by or through
Fermilab.

(¢) The Subcontractor shall cnsure that applicants or
employces who arc special disabled veterans arc
informed of the conlents of the notice (e.g., the
Subcontractor may have the notice read to a visually
disabled veteran, or may lower the posted notice so that
it can be read by a person i a wheclchair).

{d) The Subconiractor shail notily each labor union or
representative of workers with which it has a collective
bargaining agreement, or other subcontract under-
standing, that the Subcontractor is bound by the terms of
the Act and is commitied 1o take affirmative action to
employ, and advance in ecmployment, qualificd specia
disabled veterans, veterans of the Vielram era, and other
eligiblc veterans.

6.6 NONCOMPLIANCE. If the Subcontractor does not comply
with the requisements of this clause. Fermilab or the
Government may (ake appropriate actions under the rules,
regulations, and refevant orders of the Secrelary of Labor issued
pursuant to the Act.
6.7 SUB-SUBCONTRACTS. The Sebcontracior shall insert the
terms of this clause in all sub-contracts or purchase
orders of $100,000 or more unless exempt by rules, regulations, or
orders of the Scoretary of Labor, The Subcontractor shall act as
specified by the Deputy Assistant Sceretary of Labor to enforce the
terms, inclhading action for noncompliance.

7. NOTICE OF LABOR DISPUTES
74 If the Subcontractor has knowledge that any actuat or
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potential labor dispute is delaying or (hreatens 1o delay the
timely perlormance of this subcontract, the Subeontractor shall
tmmediately give notice, including all relevant information, to
Fermilab.

7.2  The Seubcontractor agrees to insert the substance of this

clause, including this paragraph 7.2, in any sub-subcontract
g0 which a labor dispute may delay the timely performance of this
subcontract; excepl thit cach sub-subcontract shail provide that in
the event its timely performance 1s delayed or threatened by delay by
any actual or poteatial labor dispule, the sub-subcontractor shall
immediately notily the sext higher tier sub-subcontractor or the
Sulbxontractor, as the case may be, of all relevant information
concerning the dispute,

8. UT{LIZATION OF SMALL BUSINESS CONCERNS

8.1 H is the policy of the United States, the Department, and

Fermilab that smail business concerns. veteran-owned
small business concerns, service-disabled veteran-owned small
business concerns, HUBZone small business concerns, smalt
disadvantaged business concerns, amd women-owned simall business
concerns shalf have the maximum praclicable opportunity 0
participate in performing subcontracts et by Fermilab, including
subcontracts and sub-subcontracts for subsystems, assemblies,
components, and related services for major systems. 1t is further the
policy of the United States that its prime coniraciors establish
procedures 1o ensure the timely payment of amounts due pursuant to
the terms of their subcontracts with small business concerns, small
husiness concerns owned and conwolled by socially and
economically disadvantaged individuats and small business concerns
owned and conteolled by women.

8.2  The Subcontractor hereby agrees Lo carry oul this policy in

the awarding of sub-subcontracts o the fullest extent
consistent  with  elficient subcontract  performance.  The
Subcontractor further agrecs 10 cooperate in any studies or surveys
as may be conducted by the United States Small Business
Administration or the Department as may be necessary to determine
the extent of the Subcontractor’s compliance with this clause.

8.3 DEFINITIONS. AS USED IN THIS SUBCONTRACT:

“HUIBZone small business concern”™ means a small business
concern that appears on the List of Qualified HUBZonc Small
Business Concerns maintained by the Small Business Adrainis-
tration.

“Service-disabled veteran-owned small business concern” -
{1y Mecans a small business concern —

{f) Not fess than 51 percent of which is owned by onc
or more service-disabled veterans or, in the case of
any publicly owned business, nol less than 5l
percent of the stock of which is owned by one or
maore service-disabled veterans: and

(ii) The management and daily business operations of
which arc controlled by onc or more service-
disabled vetcrans or, in the case of a veteran with
permancnt and severe disability, the spouse or
permaneat carcgiver of such veteran.

(2} Service-disabied veteran means a veteran. as defined in
3% 11.8.C. 101(2), with a disability (hat s scevice-
connccted, as defined in 38 ULS.C. [01(16).

“Small business concern™ means a smatl business as defined

pursuant to Section 3 of the Small Business Act and relevant
regulasions promulgated parsuant therelo,

“Small disadvantaged business concern” means a smail
business concern that represents, as part of its offer, that -

(13 It has received cerlification as a small disadvantaged
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business concern consistent with 13 CFR part 124,
Subpan B:

(2} No material change in disadvantaged owasership and
control has occurred since its certification;

(3y Where the concern 1s owned by onc or more individuals,
the act worth of cach individual upon whom the
cerlification is based does not exceed $750,008 after
tsking into account the applicable exclusions set forth at
13 CFR 124.104{c)(2); and

(4) H is identified, on the date of s representaiion, as a
cerlificd small disadvantaged business in the databasce
maintained by the Small Business Administration
{(PRO-Net).  “Veteran-owned small business concern™
means a smalt business concern —

(1) Not less than 5% percest of which is owned by one or
more velerans {as defined at 38 U.S.C. 104(2) o, in the
case of any publicly owned bustness. not less than 51
percent of the stock of which is owned by one or more
velerans, amd

{2) The management and daily business operations of
which arc controlled by one or more velerans,

“Women-owned small business concern” means a small
business coacera —

(1) That is al least 51 percent owned by one or more
women, o, in the casc of any publicly owned business,
at least 31 percent of the stock of which is owned by one
or more women: and

(2) Whose management and daily business operations are
controiled by one or more women.

8.4  Subcontractors acting in good (aith may rely on written

representations by their sub-subcontractors regarding their
status as a smali business concern, a veteran-owned small business
coneern, & scrvice-disabled veteran-owned small business concern, a
HUBZone smalt business concern, a small disadvantaged business
coneern, o a women-owned small business concern.

9. ASSIGNMENT
Neither this subcontract nor any interest therein nor claim
thereunder  shall be assigned or wansferred by the
Suhcontractor excepl as expressly authorized in writing by Fermifab.
Fermilab may assign the whole or any pagt of this subcontract to the
Goverament or its designee or Lo a successor contractor, and in such
evenl this subcontract shall continue in full force and effect.

10, AUDIT AND RECORDS
10.1  This clause applics if this subcontract exceeds §100,000.

10.2  Asused in this clavse, “records™ includes books, documents,

accounting procedures and practices, and other data.
vegardless of lype and regardless of whether such Hems are in writlen
form, in the form of computer data, or in any other form.

10.3  EXAMINATION OF COSTS. If this is a cost-reimburse-

ment, incentive, time-and-materials, fabor-hour, or price
redeterminable subcontract, or any combination of these, the
Subcontractor shall maintain and Fermilab, or an authorized
representative of Fermilab, shall have the right Lo examine and audit
all records and other evidence sufficient to reflect properly all costs
claimed 1o have been incurred or anticipated 10 be incurred directly

or indireetly in performance of this subcontract. This right of

examination shall include inspection at all reasonable times of the
Subcontractor’s plants, or parls of them, engaged in performing the
subcontracl.
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10.4 COST OR PRICING DATA. Tf the Subcontractor has heen

required Lo submit cost or pricing data i connection with any
pricing action relating Lo this subcontract, Fermilab, or an avthorized
represestative of Fermilab, i order to evaluale the accuracy.
compleleness, and currency of the cost or pricing data. shall bave the
right to cxamine and awdit all of the Subcostracior™s records,
including computations and projections, related to -

(1) The proposal for the subcontract, sub-subcontract, or
modification:

(2) The discussions conducted on the proposal(s). including
those related (o negotiating:

(33 Pricing of the subeontract, sub-subcontract, or
modiftcation; or

(4y Pecformance ol the subcontract, sub-subcontract or
madification.

0.5 COMPTROLLER GENERAL - (a) The Compiroller
Generat of the Hnited States, or ar authorized represenlative.,
shatl have access o and the right to cxamine any of the
Subcontractor’s  direetly  pertinent  records  involviag
transactions related fo this subcongact or & sub-subcontract
hercunder. (b} This paragraph may not be construed to
require the Subcontractor or sub-subcontraclor Lo creale or
maintain any record that the Subcontractor or sub-
subcontractor docs not maintain in the ordinary course of
business or purssand to a provision of law.

10.6  REPORTS. If the Subcontractor is required o furnish cost,
funding, or performance reports, Fermilab or an authorized
representative of Fermilab shall have the right 10 examine
and audit the supporting records and materials, for the
purpose of cvaluating (a) the effectiveness of the
Subcontractor’s policies and procedures o produce data
compatible with the objective of these reports and (b) the
data reporied.

10.7  AVAILABILITY. The Subcontractor shall make available at
its office at all rcasonable times the records, materials. and
other evidence described in paragraphs 10.2 through 0.6 of
this clause, for cxamination, audit, or reproduction, until 3
years after {inal payment uncder this subcomtract or for any
shorter period specificd in Subpart 4.7, Contractor Records
Retention, of the Federal Acquisition Regulation {FAR), or
for any longer period required by statute or by other clauses
of this subcontract. In addition -

(a) # this subcontract is completely or partially lerminated,
the records relating to the work (erminated shall be
made availabie for 3 years aller amy resulting final
lermination seltlement; and

{h)  Records relaling w0 lidgation or the settlement ol claims
artsing ander or relating o this subcontract shall be
made available until such litigation or claims arc [inaily
resobved.

10.8 The Subeoniractor shall insert a clause containing all the
terms of this clausc. including this paragraph 1.8, in all sub-
subcontracts under this subcontracl thal cxeecd $100.000,
and -~

{a) That are cost-reimbursement, incentive, time-and-
materials, laboc-hous, or price-redeterminable type or
any combination of these;

(b) For which cost or pricing data are required: or

(¢) That require the sub-subcontractor o furaish reports as
discussed i paragraph 10.6 of this clause.

The clause may be altered only as necessary Lo identily properly the
contracting partics.
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11. EQUAL OPPORTUNITY

111 Definition United Slates.” as used in this clause. means the
30 States, the Bistrict of Columbia, Pucrto Rico. the
Nogthern Martana Islands, America Samoa. Guam, the U.S.
Virgin Islands, and Wake Jsiand.

11.2 If, during any 12-month period (including the 12 months
preceding the award of this subcontract), the Subcontractor

has been or is awarded noncxempt Federal contracls andfor

subcontracts that have an aggregate value in excess of $10.000, the

Subcontracior shall comply with this clause, cxeept for work

performed outside the United States by employees who were not

recruited within the United States. Upon request, the Subcontractor
shall provide information necessary to determine the applicability of
this clause.

11.3  If the Subcontractor is a rcligious corporation, association,
educational nstitulion. or society. the reguirements ol this

clause do not apply with respeet to the employmeat of individuals of

a particular religion to perform work connected with the carrying on

of the Subcontracten’s activitics (41 CFR 60-1.5}.

11.4  During performance of this subcontract, the Subcontractor
agrees as follows:

(a) The Subcontactor shall not discriminale against any
employee or applicant for employment because of race,
color, religion, sex, or nationat origin. However, it shall
not be a violation of this clause for the Subcontractor to
extend a publicly announced preference in employment
to Tndians living on or near an Indian reservation, in
conneetion with employment opportunilies on or near
an Indian reservation, as permitted by 41 CFR 60-1.5.

(by The Subcontractor shall take allirmative sction o
ensurc that applicants are employed and that employees
are treated during employment, without regard (o their
race, color, religion, sex, or national origin. This shall
include. bui not be limited 102
(1)  Employment
(i) Upgrading,

(iii) Demaotion;

(iv) Transier:

(v) Recruitment or recruitmeni advertising:

(v} Layoff or lermination;

{vii) Rates of pay or other lormg of compensation; and
(viii) Selection for training, including apprenticeship.

{¢} The Subcontractor shail post in conspicsous places avail-
able w employees and applicants for cmployment the
notices o be provided by Fermilab that explain this
clause.

{d) The Subcontractor shall, in all solicitations or
advertisements for employees placed by or on behall of
the Subcontraclor, state that all qualificd applicants will
receive consideration for employment witkoul regard to
race, color, religion, sex, or national origin.

(¢) The Subcentractor shali send 1o cach labor union or
representative of workers with which he has a collective
bargaining  agreement  of  other contract  or
understanding, the notice, o be provided by Fermilab,
advising the fahor unios or workers representative of the
Subcostractor’s commitiments under ihis clause, and
post copics of the notice in conspicuous places available
to emplovees and applicants Tor employment.

() The Subcontractor shail comply with Execulive Order
11246, as amended, and the rules, regulations, and
orders of the Sceretary of Labor.

{g) Fhe Subcontractor shall furaish to Fermilab all
information requircd by Exccutive Order 11246, as
amended, and by the rulcs, regulations, and orders of the
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Scerctary of Labor. The Subcontractor shall also fide
Standard Form 10G (EEQ- 1), or any suceessor form, as
preseribed in 41 CFR part 60-1. Unless the
Subeontractor has fided within the 12 months preceding
the date of subcontract award, the Subcontractor shail,
within 30 days afier contract award, apply to cither the
regional Office of Federal Contract Compliance
Programs (OFCCP) or the local office of the Equal
Employment  Opportunity  Commission  for  the
necessary forms,

(hy The Subcontractor shall permil aceess 1o s premises,
during nermal business hours, by Fermilab, or the
OFCCP for the purposc of conducting on-site
compliance cvaluations and complaint isvestigalions.
The Subcostractor shall permit Fermilab or the
Government Lo inspect and copy any books, accounts,
records {including computerized records), and other
material that may be relevant w0 the matter under
investigation and  pertinent to  compliance  with
Exccutive Order 1§246. as amended, and rules and
regulations that implement the Excentive Order.

{1y I the OFCCP determines that the Subcontractor is not
in compliance with this clause or any rule, regulation, or
order of the Scerctagy of Labor, this contract may be
cancelled, terminated, or suspended, in whole or in part,
and the Subconiractor may be declared ineligible for
further Government contracls, under the procedures
authorized in Exccutive Order 1246, as amended. In
addition, sanclions may be imposcd and remedics
invoked against the Subcontractor as provided in
Executive Order 11246, as amcended, in the rules,
regulations, and orders of the Sceretary of Labor, or as
otkerwise provided by law.

(3} The Subcontractor shall include the terms and
conditions of this clause in every sub-subcontracl or
purchase order that is not cxempted by the rules,
regulations, or orders of the Scerctary of Labor issucd
under Executive Order 11246, as amended, so that these
terms and conditions will be binding upon cach sub-
subcontractor or vendor,

(k) The Subcontractor shalt take such action with respect o
any sub-subcontract or purchase order as Fermilab, may
direct as a means of enforcing these terms and
conditions, including sanctions for noncompliance,
provided, that if the Subcontractor becomes involved in,
ar s threatened with, litigation with a sub-subcontractor
or vendor as a result of any direction, the Subcontracior
may request the United States to enter into the litigation
to protect the interests of the United States.

11.4  Notwithstanding any other ¢lause in this contract, dispules
relative 1o this clause will be  governed by the
procedures i 41 CFR 60-1.3.

12.  APPLICABLE LAW

To the extent that Federal law does nol exist and state law
could become applicable (o this subcontract, the law of
iliinois shall apply.

13. AFFIRMATIVE ACTION FOR
WORKERS WITH DISABILITIES

131 GENERAL:

(a) Regarding any position for which the employee or
applicant for cmployment is qualified, the Sub-
contractor shall not discriminate against any employee
ar applicant because of physical or mental disability.
The Subcontractor agrees 1o take affirmative action to
cmploy. advance in employment, and otherwise lreat
qualified individuals with disabilitics without discrim-
ination hased upon their physical or mental disability in
all employment practices such as
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(1) Recruitment, advertising, and job application
procedures;

(i) Hiring, upgrading, promotion, award of lenure,
demotion, transfor, layolf. termination, right of
return from layoff, and rchiring;

(3i1)  Rates of pay or any other form of compensation
and changes in compensation;

vy Job assignmenis,  job classifications,
organizational structures. position descriptions,
line of progression, and scniority lists;

(vy Leaves of absence, sick leave, or any other leave;

(vi) Fringe benefits available by virlue of employment,
whether or not administered by the Subcontractor:

{vii) Selection and financial supporl for trainiag,
including apprenticeships, prolessional meetings,
conferences, and other rekated activities, and
sclection for leaves of absence to pursuc training:

{viii} Aclivitics spomsored by the Subcontractor,
inciuding social or recreational programs; and

{ix) Any other term, condition, or privitege of
crploymcnt.

(by The Subcontractor agrees to comply with the rules,
regulations, and relevant orders of the Secretary of
Labor (Sceretary) issued under the Rehabifitation Act of
1973 (29 U.5.C. 793) {the Act), as amended.

13.2 POSTINGS.
{a) The Subcontractor agrees 1o post employment notices
stating (i) the Subcontractor’s obligation under the law
1o take alfirmative action to employ and advance in
employment qualificd individuals with disabilities and
{it) the rights of applicants and employees.

(b} These notices shall be posted in conspicuous places that
arc available 1o cmployces and  applicams  for
employment. The Subcontractor shall ensure thai
applicamts and employees with disabilities are informed
of the contents of the notice {(e.g., the Subcontractor
may have the notice read to visually disabled individual,
or may fower the posied notice so that it may be read by
a person in a wheelchair). The notices shall be in a form
prescribed by the Peputy Assistant Sceretary {or
Federal Contract Compliance of the 1.8, Department of
Labor (Dcputy Assistant Sceretary). and shali be
provided by or through Fermilah.

(¢} The Subcontractor shall notify cach labor union or
representative of workers with which it has a colleclive
bargaiping agreement or other comract understanding,
that the Subcontractor is bound by the terms of Scction
503 of the Act and is commitied 10 take affirmative
action to employ, and advance in cmployment, gualified
individeals with physical or meatal disabilitics,

13.3  NONCOMPLIANCE. If the Subconiractor does not comply

with (he requirements of this clause. appropriate actions may
be taken under the rules, regulalions, and relevant orders of (he
Secretary issued pursuant to the Act.

13.4 SUB-SUBCONTRACTS. The Subecontractor shall mclude

the terms of this clause in every sub-subcontraet or purchase
order in exeess of $10,000 unless exempted by rules, regulations., or
orders of the Secrctary. The Subcontractor shall act as speeified by
the Deputy Assistant Sccrefary to enforce the terms, including action
for noncompliance.

14,  MODIFICATION PROPOSALS —
PRICE BREAKDOWN
14,1  The Subcontractor, in connection with any proposal he
makes for a subcontract modification, shall Turnish a price
breakdown, itemized as required by Fermilab. Unless otherwise
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directed, the breakdown shall be in suflicient detail to permit an
anabysis of all material, labor, cquipment, sub-subcontract, and
overhead costs, as well as profit, and shali cover all work involved in
the modification. whether such work was deleted, added or changed.
Any amount claimed for sab-subcontracts shall be supported by a
similar price breakdown. In addition, if the proposal includes & time
extension, a justification thercfor shall also be fursished. The

justification shali be lurnished by the date specified by Fermilab.

14.2  When costs ace & factor in any determination of a subcontract

price adjussment under any clause of this subcontract, suchk
costs shall be in accordance with the contract cost principles and
procedures in Subpart 31.2 of the Federal Acquisition Regulation (48
CEFR 31.2) and Subpart 931.2 of the Department’s Acquisition
Regulation in effect on the date of this subcontract.

15. RESTRICTIONS ON CERTAIN
FOREIGN PURCHASES

15.1  Unless advaace authorization has been obtained by Fermilab
from the Office of Foreiga Assets Coatrol (OFAC) in the
Department of the Treasury, the Subcontractor shall not
acquire. for use in the perfermance of this contract, any
supplies or services il any proclamation, Exccutive order, or
statnte administered by OFAC, or il OFAC’s implementing
requiations ai 31 CFR Chapter V, would prohibit such a
transaction by a person subjeet to the jurisdiction of the
United States.

152  Excepl as anthorized by OFAC. most transactions involving
Cuba, Iran, and Sudan arc prohibited, as are most imporls
from MNorth Korea, isto the United States or s oudlying
arcas. Lists of entitics and individuals subject to cconomic
sanctions arc included in OFAC's List of Spccially
Designaled  Nationals  and  Blocked  Persons  at
huip://fwww.ircas.gov/olfices/enforcement/olac/sdn,
More information about these restrictions, as well as
updates, is available in the OFAC's requiations at 31
CPFR Chapter V andfor on OFAC’s website at
Iitp:/fwww.treas.govioflices/enforcement/oflac..

15.3 The Subcontractor shall insert this clause, including this
paragraph 15.3, in all subcoatyacts,

16. EMPLOYMENT REPORTS ON SPECIAL DISABLED
VETERANS, VETERANS OF THE VIETNAM ERA,
AND OTHER ELIGIBLE VETERANS

16.1  Unless the Subcontractor is a State or local governmenl
agency, the Subconiractor shafl report at least annually,

as required by the Secretary of Labor, on -

(a) The rumber of special disabled veterans, the number of
velerans of the Vietnam era, and ather eligible veierans
in (he workforee of the Subcontractor by joh category
and hiring location: and

(hy The total number ol new cmployces hired duaring the
period covered by the report, and of the total, the
number of special disabled vetcrans, the number of
velerans of the Viemam cra. and the number of other
cligible veicrans: and

{c} The maximum number and the minimum number of
employees of the Subcontractor during the period
covered by the report.

16.2 The Subcontractor shall report the above items by
compicting the For VETS-100, entitfed “Federal Contrac-
tor Veterans Employment Reporl {VETS-100 Report).”

16.3  The Subcontractor shall submit VETS-100 Reporls no Tater
than September 30 of each year begisning Scptember
30, 1988,

16.4 The employment activity report required by paragraph
16.1{b) of this clause shall reflect total hires during the most
recent 12-month period as of the ending date sclecled for the
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craployment profile report required by pasagraph 16.1{(a) of this
clause. Subcontractors may sclect an ending date -
(a) As ol the end of any pay period between July 1 and
August 31 of the year the report 1s duc; or
(b} As of December 31, if the Subcontractor has prior
writdlen approval from the Equal Employment

Opportunity Cemmaission w0 do so for purposes ol

submitting the Employcer [nformation Report EEO-1
{Standard Form [00).

16.5 The Subcontractor shall base the count of velerans reported
according 1o pavagraph 16.t of this clause on voluntary
disclosure. Bach Subcontractor subject 10 the reporting requirements
at 38 LLS.C. 4212 shall invite all special disabicd velerans, veterans
of the Victnam era, and other cligible veterans who wish 1o benel#
under the affirmative action program at 38 U.8.C. 4212 to idemify
lhemselves 1o the Subcontractor. The invitation shall state that -

(a) The information is voluntarily provided;
(b) The information will be kept confidential;

(c) Disclosure or refusal (o provide the information will not
subject the applicant or employee to any adverse
treatment; and

{d) The information will he used only i accordance with
the regulations promuigated under 38 US.C. 4212,

16.6 The Subcontractor shall insert the terms of this clause in all

sub-subcortracts or purchase orders of $25.000 or more
unless exempted by niles, regulations, or orders of the Secretary of
Labor.

17. FERMILAB-FURNISHED PROPERTY
171 FERMILAB PROPERTY.

(2) Bermilab shall deliver to the Subcontracior, for usc in
connection with and under the terms of (his subcentract,
the Fermitab-furnished property deseribed elsewhere in
the subcontract ogether with any related data and in-
formation that the Subcontractor may request and is
reasonably required lor the intended use of the property
{hercinalter  zeferred 1o as  “Fermilab-lurnished
property’).

(b) The delivery or performance dates Tor this subcontract
arc hased upon the expectation that Fermilab-furnished
praperty suitable for use (except for property furnished
“as-187) will be delivered 1o the Subcontractor al the
times stated elsewhere in the subcontract or, i not so
stated. in sufficient (ime to cnable the Subcontractor to
raeet the subcontract’s delivery or performance dates.

(¢) 1f Fermilab-furaished property is reccived by the
Subcontractor in a condition not suitabte for the
intended use., the Subcontractor shall, upon receipt of it,
nolily Fermilab, detatling the facts, and, as direcied by
Fermifab and at Fermilab expense, cither repatr, modily,
returr, or otherwise disposc of the property. After
compleling the dirccted action and upon written request
of the Subcontractor, Fermilab shall make an equitable
adjustment as provided in paragraph 17.8 of this clausc.

(d} U Fermifab-Twenished property is not delivered to the
Subcontractor by the required time, Fermilab shail,
upon the Subcontractor’s timely written request, make a
determination of the delay, i any, caused the
Subcontractor and shall make an equitable adjustment
in accordance with paragraph 17.8 of this clausc.

17.2 CHANGES IN FERMILAB-FURNISHED PROPERTY.
(a) Fermilab may, by writien solice,

(iy decrease the Fermilab-furnished property provided
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or 1o be provided under this subcontract, oz

(i1} substitute other Fermilab-Turaished property lor
the property o be provided by Fermilab, or o be
acquired by the Subcontractor for Fermilab, under
this subconiract. The Subcontractor shall prosptly
take such action as Fermilab may direct regarding
the removal, shipment, or disposal of the property
covered by such notice.

(b} Upon the Subcontractor’s wrillen reguest, Fermilab
shall make an equitable adjustment Lo the subeontract in
accordance with paragraph 17.8 of this clause, 1f
Fermilab has agreed in the subcongact 1o make the
property available for performing this sebeontract and
there is any -

{i} Decrcase or substitation in this propesty pursaani
to sabparagraph 17.2(a) above: or

(it Withdrawal of awhority 1o use this property, il
provided aader any other contzact or lease.

17.3 TITLE TN GOVERNMENT PROPERTY.

(a} The Government shalt retain title to all Fermilab-
furnished propesty.

{tn  All Fermilab-furnished property and all property
acquired by the Subconteactor, title to which vests in the
Government under this paragraph {(collectively referred
to as “Fermilab property™), are subicct o the provisions
of his clause. However, special tooling accountable 1o
this subcontract is subject 10 the special (ooling clause
and is not subject o the provisions of this clause. Title
to Fermilab-furaished property shali not be affected by
its incorporation into or attachment Lo any property nol
owned by Fermilab, nor shali Fermilab-lurnished
property become a fixture or lose its identity as personal
property by being attached to any real property.

(c¢) Title to cach item of facilities, special test equipment,
and special woling {other than that subject 10 a special
tooling clause) acquired by the Subcoatractor Tor
Fermilab under this subcontract shall pass ¢ and vestin
the Government when s use in performing this
subcontract commences o when Fermilab has paid for
it, whichever is earlier, whether or not title previoasly
vesied in the Government.

{d) 1If this subcontract contains a provision directing the
Subcontraclor 1o purchase material For which Fermilab
will reimburse the Subcontractor as a direct jtem of cost
under this subcontract -

(1) Tite to materiat purchased from a vendor shall
pass o0 and vest in the Government upon the
vendor's delivery of such materiak and

(i1 Tide to all other material shall pass 1o and vest in
the Government upon -

a)  Issuance of the material for use in subcontract
performance;
by Commencerneal of processing of lhe material
or s use i subcontract performance; or
¢)  Reimbursement of the cost of the material by
Fermilab, whichever oceurs first.
174 USE OF FERMILAB-FURNISHED PROPERTY. The
Fermilab-furnished  property shall be used only for
performing this subcontract, unfess otherwise provided in this
subcontract or approved by Fermsilab.

17.5 PROPERTY ADMINISTRATION.

(2) The Sabcontractor shall be respoasible and accountabie
for afl Fermilab-furnished property provided under this
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subcontract and shall comply with Federal Acquisition
Regulation {FAR) Subpart 45.5, as in ¢ffect on the date
of this subcontract.

{hy The Subcontractor shall cstablish and maintain a
program for the use, maintenance, repair, prolection,
and preservation of Fermilab-lurnished property in
accordance with sound industrizl practice and the
applicable provisions of Subpart 43.5 of the FAR.

(¢} 1f damage occurs o Fermilab-furnished property, the
risk of which has been assumed by Fermilab under this
subcontract, Fermilab shall replace the ftems or the
Subcontractor shall make such repairs as Fermilab
direcls. However, if Subcontractor cannol effect such
repairs within the time required, the Subcontractor shall
dispose of the property as directed by Fermilab. When
any property for which Fermilab is responsible is
replaced or repaived, Fermilab shall make an equitable
adjustment in accordance with paragraph [7.8 of this
clause.

{d) The Subcontractor represents that the subcontract price
does not include any armount for repairs or replacement
for which Fermilah is  responsible. Repair or
replacement of property for which the Subcontractor is
responsible shall be accomplished by the Subcontractor
al ils Own cxpeasc.

17.6  ACCESS. Fermilab and all its designees shall have access at

all reasonable times 1o the premises in which any Fermilab-
Tfurnished property is located for the purposc of inspecting the
Fermmlab-fuenished property.

17.7 RISK OF LOSS. Unless otherwise provided in this

subcontract, the Subcontractor assumes the risk of, and shall
be responsible for, any loss or destruction of, or damage 10,
Fermilab-furnished property upon its delivery 1o the Subcontractor
or upon passage of title to the Government under paragraph 17.3 of
this clause. However, the Subcontractor is nol responsibie for
reascenable wear and tear 10 Fermilab-furnished propernty or ot
Fermilab-furnished property properly consumed in performing this
suhcontract.

17.8 EQUITABLE ADJUSTMENT. When this clause specifics an

cquitable adjustment, it shall be made to any affected
subcontract provision in accordance with the procedures of the
Changes clausc, When appropriate, Fermilab may initiate an
cquitable adjustment in favor of Fermilab. The right to an cquitable
adjustment shall be the Subcontractor’s exclusive remedy. Fermilab
shatl not be liable o suit for breach of subcontract for —

(1) Any delay in delivery of Fermilab-furnished
property;

(i1) Delivery of Fermilab-furnished property in a
condition not suitable for its intended use;

(iii) A decrcase in or substitution of Fermilab-furnished
properly; or

(v} Failure to repair or seplace Fermilab-furnished
property for which Fermikab s responsible.

17.9 FINAL ACCOUNTING AND DISPOSITION OF

FERMILAB-FURNISHED PROPERTY. Upon compleling
this subcontract, or al such carlier dales as may be fixed by Fermilab,
the Subcontractor shall submit, in a form acceptable (o Fermilab,
inventory schedules covering all items of Fermilab-furnished prop-
erty (including any resulting scrap) not consumed in performing this
subcontract or delivered to Fermilab. The Subcontractor shall
prepare for shipment, deliver fo.b. origin, or dispose of the
Fermilab-furnished property as may be dirccted oy authorized by
Fermilab. The net proceeds of any such disposal shall be credited to
the suhcontsact price or shall be paid to Fermilab as it directs.

17.10 ABANDONMENT AND RESTORATION OF SUB-
CONTRACTOR’S PREMISES. Unless ofherwise provided
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herein, Fermilaty

(a) May abandon any Fermijab-furnished property in place,
at which time all obligations of Fermilab regarding such
abandoned property shall ccase: and

(b} Has no obligation o restore or rchabilitate the Sub-
contractor’s premiscs vhder any circumstances (c.g.,
abandonment, disposilion upon completion of need, or
upen coatract completion). However, if Fermilab-
furaished property is withdeawn or is unsuitable for the
intended use, or if other Fermilab-furnished property is
substitited, then the equitable adjustment under
parzgraph 7.8 of this clause may properly include
restorvation or rehabilitation costs.

17.11 COMMURNICATIONS. All communications under this
clause shall be mn writing.

18. INDEPENDENT CONTRACTOR

In all respects pertaining to this subconfract the Sub-

cortractor is, and shall act ax as independent Sub-
contractor and the Subcontractor shalt not be or act as the agent,
employee or servant of Fesmilab or the Government.

Without limiting the gencrality of the foregoing it is wader-

stoad and agreed:

(13 that all persons employed by the Subcontractor in the
performance of this agreement shall be employees of
the Subcontractor and not employees of Fermilab or the
Government, and

{2y that the Subcoatractor shall not eater into any coniract
with 2 third party which purports to obligale or hind
Fermilab or the Governmenl.

19. CERTIFIED COST OR
PRICING DATA

191 {a) ‘Fhe Subcontractor shall require under the situations
described in (b)Y below, unless exempted under the
exceplions set forth in{c) below, cach sub-subcontracior
under this subcontract (o submit cost or priciag data and
to ceriify that, to the best of bis knowledge and belief,
such cost or pricing data are accurate, complete, and
carrent.

(h) Except as provided in (c) below, certified cost or pricing
data shall be submitted prior to

(it the award of cach sub-subcontract, the price of
which is expected to exceed $650,000 and

{if) the ncgotiation of the price of cack change or
modification 10 a sub-subcontract under his
subcontract for which the price adjstment is
expected to exceed $650,000.

{¢) Certilied cost or pricing data need not be furnished
purssant to this paragraph (¢) where:

(z) the Subcontractor has not been required to fusnish
cost or pricing data; or

(i) the price adjusiment is based on adequate price
competition, the acquisition of commercial items,
or the prices arc sel by law or regulation; and the
Subcontractor states in writing the basis for
applying this exceplion.

(@) In submilting the cost or pricing data, the sub-
sitheontractor shall use the format set forth in paragraph
19,2 below and shall cerlify that the data are accurate,
coraplete, and current. Such certificate and data {actual
or identified, as provided in the certificate prescribed
below) shall be submitled by sub-subcontractors (o the
rexl higher-tier sub-subcontractor, or the Subcoatraclor,
as apphcable, for retention.
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19.2 The certificates required by this clause shall follow the
formal set forth below:

CERTIFICATE OF CURRENT COST OR PRICING DATA

This is 1o certily that, 10 the best of my knowledge and beliel, the
cost or pricing data (as defined in sccton 15401 of the Federal
Acquisiion Regalation (FAR) and required under FAR subscctlion
15.403-4) submiticd, cither actually or by specific identification in

writing, ¢ Fermilab in support of

are accurate, complete, and current as of .
This certilication inclades the cost or pricing dala supporiing any
advance agreements and forward pricing raie agrecment.

FIRM

SIGNATURE
MNAME .
TITLE

DATE OF EXECUTION

F Identify the proposal, request for price adjustment, or other
submission invalved, giving the appropriate identifving number
feg. RFP No.j,

Insert the deay, momth, and year when price negotiations were
concluded and price agreenrent ways reached or, if applicable.
an earlier date agreed upon beiween the parties that is as close
ax practicable to the dare of agreement on price.

* Insert the day, mansh, and year of signing. which should be as
close as praciicable to the date when the price negotiations
were concluded and the price was agreed 1o.

19.3  For purposes of verilying that certilied cost or pricing data

submitted in conjunction with the negoliation of this
subcontract or any subeontract change or other modilication which
iavolves aggregale increascs andfor decreases in costs plus
apphicable profits expeeted 10 exceed $630.000 were accurate.
complete, and current, Fermilab, the Department or any of its
authorized representatives shall until the expiration of three (3} years
from the date of final payment under this subcontract, bave the right
to cxaming those books, records, documents, papers, and other
supporting data which involve transactions related to this
subcontract or which will permit adequate evaluation of the cost or
pricing data subraitted, along with the computations and projections
used thercin,

19.4 Whenever the price of any change or other medification 10

this subcontract involves aggregate increases  andfor
decreases in costs plus applicable profits expected to exceed
$650,000, the Subcontractor agrees 10 furnish Fermilab centified cost
or priciag data, using the format set forth in paragraph 19.2 above
unless the price is based on adequase price compelition, the
acquisition of commercial items, or prices set by law or regulation.

19.5  The requirement for submission of certificd cost or pricing

data with respect to any change or other modification docs
aot apply o any sub-subcontraet change or other modilication, o
any licr, where the subcontract is firm fixed-price or fixed-price with
cscalation usless such change or other modification results from a
change or medification (o the subcontract, nor does it apply to a sub-
subcontract change or maodification, at any tier, where the
subcontract is not firm [xed-price or fixed-price with cseatation,
unicss the price for such change or other modification becomes
reimbursable under the subcontract.

18.6 The Subcontractor agrees 10 inseri pasagraph 19.3 without

change and the substance of paragraphs 19.1, 19.2, {94,
19.5. and 19.6 of thix clause in cach sub-subcontract hereunder in
excess of $650.000 and in cach sub-subcontract of $650,000 or less
at the time of making a change or other modiftcation therete which
involves aggregate incrcascs and/or decreases in costs plus
applicable profits expected (0 excoed $654.000.
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12.7 Il Fermilab determines that any price, including profit or fee,

negotiated in connection with this subcontracl or any cost
reimbursable under this subcontract was increased by any significant
surms hecause the Subcontractor, or any sub-subcontractor pursuant
o this claugse or any sub-subcontract clause herein required,
furnished incomplete or inaccurate cost or pricing data or dala not
current as centified in the Subcontraclor’s certificate of current cost
or pricing data, then such price or cost shall be reduced accordingly
and the subcontract shalf he modified in writing to reflect such
reduction.

20. RESTRICTIONS ON SUB-SUBCONTRACTOR
SALES TO THE GOVERNMENT

{apphicable only 1f this subcoatract cxcecds S100L,00)

20.1  Exceplas provided in 20.2 below, the Subcontractor shall not

caler ine any agreemoent with as actual or prospective sub-
sebeontractor, nor otheswise acl in any manger, which has or may
have the effect of restricting sales by such sub-subconiractors
directly to lhe Goverament of any item or process (including
compuler soltware) made or furnished by the sub-subcontractor
under this subcontract or under any (ollow-on production
subcontract,

20.2 The prohibition in 20,1 above docs not preclude the
Subcontractor from asserting rights that arc otherwise
authorized by law or regulation.

20.3 The Subcontractor agrees 10 incorporate the substance of this
clause, including (his paragraph 20.3, is all sub-subconiracts
that exceed $100.000.

21.  ANTI-KICKBACK PROCEDURES
(applicable only if this subcontract exceeds $100,000}

211 Definitions: “Kickback.” as used in this clavse, means any

money, lee, commission, credit, gift, gratuity, thing of value.
or compensation of any kind which is provided, dircelly or
indirectly, 1o any prime Contractor, prime Contractor employec,
Subcontractor, or Subcontractor cmployee for the purpose of
improperty obtaining or rewarding favorabie treatment in connection
wilh a prime comtlract or itt connection with a subcontract relating to
a prime contracl.

“Person.” as uscd in this clause, means a corporatios, pari-
nership, business association of any kind, trust, joint-stock
company, o idividual.

“Prime Contract,” as used in this clause, means a coniract or

contractual action entesed ingo by the Usited States for the
purpose of obtaining sepphes, materials, equipment, or services of
any kind.

“Prime Contractor™ as used in (his clause, means a person
who has entered inlo a prime contract with the United States,

“Prinie Contractor employee,” as used in (his clause. means
any officer. partner, employee, or agent of a prime
Confracior,

“Subcontract,” as used in this clause. means a contract or

contractual action cnicred into by a prime Coniraclor or
Suhcontractor for the purpose of obtaining supplies. materials.,
equipment, or services of any kind sader & prime contracl.

“Subconlractor,” as used in this cause. (1) means any person.
other than the prime Contractor, who offers to furnish
or furnishes any supplies, materials, equipment, or services of any
kind ander a prime contract or subcortract enlered into in connection
with such prime contract, and (2) includes any persen who offers to
furnish or furnishes general supplics 0 the prime Contractor or a
higher tier Subcontractor.
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“Subcontractor employee,” as used in this clause. means any
olficer, partner, employee, or agent ol a Subcontractor,

21.2  The Anti-Kickback Act of 1986 (41 1.5.C. 51-58) {the Act),
prohibits any person from -

{2) Providing or allempting to provide or offering 1o
provide any kickback:

(h) Soliciting, aceepting, or altempting 1o accept any
kickback; or

{¢) Including, dircctly or indircctly, the amount of any
kickback in the contract price charged by a prime
Contractor to the United States or in the contract price
charged by a Subcontractor to a prime Contractor or
higher tier Subcontractor.

21.3 (a) The Subcontractor shall have in place and lollow
reasonable procedures designed 10 prevent and detect
possible violations described in paragraph 21.2 of this
clause in its own operations apd dircct business
relationships.

{1 When the Subcoantractor has reasonable grounds to
believe that a violation deseribed in paragraph 21.2 of
this clause may have oceurred, the Subcontractor shall
promplly report in writing the possible violation. Such
reports shall be made to the inspector gencral of (he
contracting agency, the head of the contracting agency if
the agency docs not have an inspector general, or the
Department of Justice.

(¢) The Subcontractor shall cooperate fulfy with any
Federal agency invesligating a possible violation
described in paragraph 21.2 of this clause,

(dy The Manager may -

() Offset the amount of the kickback against any
monies owed by Fermilab under this subcontract
and/or

{iiy Direct that the Subcontracior withhold from sums
owed the sub-subcontractor under the prime
contraci. the amount of the kickback. The Manager
may order that monics withheld under subdivision
21.3(d)(E) of this clause be paid over to Fermilab
upless Fermilab has already offset those monies
under subdivision 21.3(d)(Y of this clause. fn
cither casc, the Subcontractor shali notify the
Manager when the monies are withield,

{c) The Subcontractor agrees to incorporate the substance
of this clause, including this sebparagraph 21.3(e). but
excepting subparagraph 21.3(a), in all sub-subcontracts
that exceed $100,000.

22. CONTRACYT WORK HOURS AND SAFETY
STANDARDS ACT — OVERTIME COMPENSATION

(applicable only if this subcontract exceeds $100.000)

221 This subcontract, to the extent that it is of a character

specilicd in the Contract Work Hours and Safety Standards
Act (40 11.8.C. 327-333) {1he Act), is subject (o the fellowing terms
and all other applicable provisions and exceptions of the Act and the
resulations of the Secretary of Labor.

22.2 OVERTIME REQUIREMENTS. No Subcontractor or sub-
subcoatractor emiploying laborers or mechanics (sec Federal
Acquisition Regulation 22.300) shall requive or permit them o work
over 4 hours in any workweek unless they are paid at least 1 and 1/2
times the basic rate of pay {or cach howr worked over 40 howrs.

223 VIOLATION; LIABILITY FOR UNPAID WAGES;
LIQUIDATED DAMAGES. The responsible Subcontractor
and sub-subcontractor arc liable for unpaid wages if they violate the
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terms i paragraph 22.2 of this clause. In addition, the Subcontractor
and sub-subcontractor are ltable Tor liguidated damages payable o
the Government, Liquidated damages will be assessed at the rate ol
$10 per affected employee {for cach calesdar day on which the
cmployer required or permitied the employee 10 work is excess of
the standard workweck of 40 hours without paying overlime wages
regiired by the Contract Work Hours and Safety Standards Act.

224 WITHHOLDING FOR UNPAID WAGES AND LIQUI-

DATED DAMAGES. Sufficient funds required to satisfy any
Subcontractor or sub-subcontractor habilities for unpaid wages and
liquidated damages will be withheld from payments duc under the
subcontract. Il amounts withheid under the subcontract are
insufficient to satisly Subcontractor or sub-subcontractor Habilitics,
payments from other Federal or Federally assisted subcontracts held
by the same Subconiractor that are subject to the Contract Work
Hours and Safety Standards Act may be withheld.

225 PAYROLLS AND BASIC RECORDS.

{a) The Subcontractor and its sub-subcontractor shall
maing@in payrolls and basic payroll records lor all
faborers and mechanics working on the subcontract
during the subcontract and shall make them avaitable to
Fermilab and the Government until 3 ycars afler
subcontract completion. The records shall contain the
name and address of cach cmployee, social sceurity
aumber, labor classifications, howrly rates of wages
paid, daily ansd weekly number of hours worked,
deductions made, and actual wages paid, The records
aced not duplicate those required for construclion work
by Department of Laber reguiations 2t 29 CFR 5.5(a)(3)
implementing (he Davis-Bacon Acl

(b} The Subcostractor and is sub-subcontractors shall
allow authorized representatives of Fermilab, DOE or
the Department of Labor to inspect, copy, or wanscribe
records maintained under paragraph 22.5(a} of this
clause. The Subcontractor or sub-subcontractor alse
shalf attow authorized representatives of Fermilab. DOE
or Department of Labor to interview employees in the
workplace during working hours.

226 SUB-SUBCONTRACTS. The Subcontractor shali insert the

provisions set forth in paragraphs 22.2 through 22.5 of this
clause in sub-subcontracts thal may require or imvolve the
employment of faborers and mechanics and require sub-
subcontractors o include these provisions in any such lower ter
sub-subcontracts. The Subcontracter shall be sesponsible for
compliance by any Sub-subcontractor or lower tier Sub-
subcontractor with the provisions sct forth in paragraphs 22.2
through 22.5 of this clause.

23. PREFERENCE FOR U.S. FLAG AlR CARRIERS
231 “International aie transportation,” as used in this clause,
means ransporlation by air between & place in the United
States and a place outside the United States or between two places
hath of which are cutside the United States.
“United States” as used in this clause, means the 50 States, the
District of Columbia, and outlying areas (sce paragraph 1.2}

“UL.S. Flag air carrier,” as used in this clause, means an air
carrier holding a certificate under 4% U.S.C, Chapter 411,

23.2 Secciion 5 of the International Alr Transportaiioa Fare

Competitive Practices Act of 1974 (49 U.S.C. 40118} {Fly
America Act) requires that all Federal agencics and Government
coniractors and Subcontractors use U.S. flag air carriers for U.S,
Government-financed international air transportation of personnel
(and their personal effects) or property, to the extent fhal service by
those carriers is availabic. It requires the Complroller General of the
United States, in the abscrce of satisfactory proof of the necessity
for foreign-flag air fransportation, to disallow expenditures from
funds, approprizted or otherwise established for the account of the
Uniled States, Tor infernational abr transportation scoured aboard
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forcign-llag aiv carrier i a U.S. Tlag air carzicr is available to provide

such services.

23.3 I available, (he Subcontractor, in performing work under this
subcontract, shall use U.S.-Rag carricrs for international air
transportation of personnel (and their pessonal effects) or
property.

23.4  Inthe cvent that the Subcontracior selects a carrier other than

a ULS. flag air carrier for international ais wwansportation, the
Subconiractor shall inclade a statement on vouchers iavolving such
transportation essentially as follows:

STATEMENT OF UNAVAILABILITY OF
11.5. FLAG AIR CARRIERS
International air transportatzon of persons (and their personal effects)
or property by U.S. flag air carricr was nol avaitable or it was
necessary (0 use foreign-flag air carrier service for the following
reasons (sec section 47.403 of the Federal Acquisition Regulation):

(Stale reasonsk

{End of Statement)

235 The Subcontractor shall include the substance of this

Patagraph, including this subparagraph 23.5, in cach sub-
subcontract or purchase order under this subcontract that may
involve international air transportation,

24. PROHIBITION OF SEGREGATED FACILITIES
241 “Scgregated factlities,” as uscd in this clause, means any
waiting rooms, work arcas, rest rooms and wash rooms,
restaurants and other eating arcas, time clocks, locker rooms and
other storage or dressing arcas, parking lots, drisking fountains,
reercation or enlertainment arcas, (ansportation, and housing
facilities provided for cmployecs, that are scgregated by explicit
dircelive or are in fact segregated on the basis of race, color, religion,
sex. or natienal origin because of writlen or oral policies or
cmployee customn. The lerm does not include separate or single-user
rest rooms or necessary dressing or sleeping arcas provided to assure
privacy belween the sexes.

24.2 The Subcontractor agrees that it does not and will not
maiatain or provide for s cmployees any segregated
Tacilities at any of its establishments, and that it does not and will nol
permit its employees 10 perform thelr services at any location under
it control where scgregated facilitics are maintaincd. Fhe
Subconteactor agrees that a breach of this clause is a violation of the
Eqgual Opportunity clause in this subcontract,
24.3 The Subcontractor shall include this clause in every sub-

subcontract and purchase order that includes the Equal
Opportunity clause (sce clause 11}

25. PREFERENCE FOR PRIVATELY OWNED U.8.
FLAG COMMERCIAL VESSELS
251  Excepl as provided in paragraph 25.5 of this clause, the
Cargo Preference Act of 1934 (46 US.Co Appx 1241(b))
requires that Federal departments and agencies shall transport in

privately owned US. {lag commercial vessels at least 50 percent of

the gross tonnage of cquipment, materials, or commaoditics that may
be transporied in ocean vessels (computed separately for dry bulk
carriers, dry cargo liners, and tankers). Such transportation shall be
accomplished when any eqiipment, maiertals, or commaodilics,
located within or outside the United States, that may be transported
by ocean vessel are —

(a} Acquired for & U.S. Government agency accoun(;

(b) Furnished Lo, or for the account of, any forcign nation

without provision for reimbursement;

{¢} Furnished for the account of a forcign nation in
connection with which the United States advances [unds
or credits. or guarantees the convertibility of foreign
CUrrencies; or
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(dy  Acquired with advance of funds, loans, or guarantics
made by or an behall of the United States.

25.2 The Ssbeontractor shall use privately owned US.-tlag

commerctil vessels {0 ship at least 30 percent of the gross
tonnage involved under this subcontract (computed separately for
dry bulk carricrs, dry cargo liners, and tankers) whenever shipping
any cquipment, materials, or commodities under the conditions set
forth in paragraph 25.1 above, 1o the extent that such vessels are
available at rates that arc fair and reasonable for privately owned
U.S.~flag commercial vesscls.

25.3 (a) The Subcontractor shall submit onc legible copy of a
rated on-boeard ocean bill of lading for each shipment to
hoth (i) Fermilab and {ii) the Office of Cargo
Preference, Marittme Administration (MAR-590), 400
Seveath Street, SW, Washiaglon, D.C. 20590. Sub-
subcontractor bills of {ading shall be submitied through
Fermilab.

() The Subcontractor shall furnish these hill of [ading
copies (i) within 20 working days of the date of [oading
for shipments originating in the United States or (i)
within 30 working days for shipments originating
outside the United States. Each bill of lading copy shall
conlain the following information:
(A) Spensoring UL.S. Government agency.
(B} Name of vessel.
(C) Vessel flag of segistry.
(D) Date of loading.
(Ey Port of loading.
(F) Port ol final discharge.
(G) Descrigtion of commaodity.
(H) Gross weight in pounds and cubic leet if availabie.
(I) Total ocean freight revense in 1.5, doliars,
25.4 The Subcontractor shail insert the substance of this clause.
including this paragraph 254, in all sub-subcontracts or
purchasce orders under this subcontract, except those described in
paragraph 25.5(d).

255 The requirement in paragraph 25.1 docs not apply

{a) Cargoes carried in vessels as required or authorized by
Jawy or trealy:

{b) Ocecan vaasportaiion between forcign countries of
suppiies purchased with forcign currcacics made
avaifable, or desived Trom funds that are made available,
under the Foreign Assistance Act of 1961 (22 U.S.C.
2353

(¢} Shipments of classified sapplics when the clagsification
prohibits the use of noa-Government vessels; and

{d) Sub-subcontracts or purchase orders for the acquisition
of comraercial items unpiess -

(1}  This subcontract is -
(A) A subcontract or agrecment for ocean
ransportation services; or
(B) A cosstruction subcontract; or
(2} The supplies heing transported are -

(A) ttems the Ssbeontractor is cesclling or
disteibuting to the Government  without
adding value. (Generally. the Subcontracior
does not add value (o the items when it
subcontracts items for fob. destination
shipment); or

(3} Shipped in divect support of LS. military -
(i) Ceontingency operalions;
(it) Exeicises; or

(ii1) Fosces deployed in comnection with Uniled
Nations  or North  Atlantic  Treaty
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Orgaeization humanitarian or peacckeeping
operations.

25.6 Guidance regarding fair and rcasonable rates for privalcty

owned 1.5, -{lag commercial vessels may be obtained from
the Office of Costs and Rates. Maritime Administration, 400 Seventh
Street, SW, Washington, DLC. 20590, Phone: 202-306-4614)

26. PROTECTING FERMILAB AND THE
GOVERNMENT’S INTEREST WHEN
SUB-SUBCONTRACTING WITH SUB-
SUBCONTRACTORS DEBARRED, SUSPENDED,
OR PROPOSED FOR DEBARMENT

26.1  The Government suspends or debars Contractors o profect

the interests of the Government and Fermiltab., Sabcontractor
shail not enter into any sub-subeontract iv excess of $30,000 with a
sub-sehcontractor that has been debarred, suspended, of proposed
lor debarment unless there is a compelling reason to de so.

26.2  Subcontractor shall require each proposed firsl-tier sub-

subcontractor whose sub-subconiract will cxeeed $30,000,
1o disclose to the Subcontracior, in writing, whether as of the time of
award of the sub-subcontract, the sub-subcontractos, or its principal
is or is not debasred, suspended, or proposed for debarment by the
Federal Government.

26.3 A corporale officer or designee of the Subcontractor shall

notify Fermilab, in writing, before cniering into a sub-
subcontract with a pacty that is debarred, suspended, or proposed for
debarment (sce FAR 9.404 for information on the List of Parlics
Excluded from Procurement and Nonprocurement Programs.) The
nolice must inchude the following:

(a) The name of the sub-subcontractor;

(b)Y Subcontractor’s knowledge of the reasons for the sub-
subcontractor being on the list of Parties Excluded from
Procurement and Nonprocurement Programs;

(c) The compelling reason(s) for doing business with the
sub-subcontractor notwithstanding its inclusion on the
list of Partics Excluded from Procurcment and
Nonprocurcment Programs; and

() The systems and procedures the Subcontractor has
established to ensure that it is fully protecting Fermilab
and the Government’s interests when dealing with such
sub-subcontractor in view of the speeific basis for the
party’s debarment, suspension, or proposed debarment.

27. CONTROLLED SUBSTANCES
(DRUG-FREE WORKPLACE)

271 This clause applies to all work performed at the Fermilab
site.

27.2 Employces of the Subcontractor are prohibited lrom
engaging in the unlawful manufacture, distribution, dispensing,
possession, or use of a controfled substance while on the Fermifab
site. A “controlled substance” means a controlled substance
identified in Schedules T through V of Section 202 of the Federal
Controlled Substances Act (21 U.8.C. 812) and as lurther defined in
Federal Reguiation at 21 CFR 1308.11-1308.15.

27.3 The Subcontractor shali notify its employees working at

Fermilab of this prohibition and of the disciplinary action
that will be taken against employees violaling the prohibition, and
Subcontractor shatl enforce this drug-free workplace policy, as well
as impicment other personnel assistance programs, as appropriale, (0
help cnsure a drig-free workplace at Fermilab. Subcontractor
cmployees shall be required o0 notify the Subcontractor of any
criminal drug statute conviction for a violation that occurred in the
Fermilab workplace within five (5) days of such a conviction and the
Subcontractor shall, in tarn, notify Fermifab within five (5} days of
reeeiving employee's notice.
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28, PRINTING

28.1  7To the extent that duplicating or printing services may he
required in the performance of this subcontract, the

Subcontrzctor shall provide or secure such services in accordasce

with the Government Printing and Binding Regulations, Title 44 of

the U.8. Code, and DOE Directives relative thereto,

28.2 The term “Printing” includes the [ollowing processcs:
composition, platcmaking, presswork, binding,

microformpublishing, or the end tems produced by such processes.
Provided, however, that performance of a requirement uader this
subcontract involving the duplication of tess than 5,000 copics of a
single page, or no more than 25000 units in the aggregate of
maltiple pages, will not be deemed 1o be printing.
28.3 Printing scrvices nol obtained in compliance with this
guidance shall result in the cost of such printing being
disallowed or a reduction in the subcontracl price by an amount
equalling the cost of the printing to the Subcontraclor.

28.4 In all sub-subcentracts hereunder which require printing (as

that term is defined in Tide I of the U.S. Government Printing
and Binding Regulations and subsection 28.2), the Subcontractor
shall include a provision substantially the same as this clause.

29. NOTIFICATION OF OWNERSHIP CHANGES

281 This clause applies (1) if certified cost or pricing data was
submitied by the Subcontractor in connection with the award

ol this subcontract, or (2} il the Subcontractor furnishes certificd cost

or pricing data under pavagraph 19.4 of the clause entited “Certified

Cost or Pricing Data” in conncction with a change or other

modification (o this subcontract.

29,2  The Subcontractor shall make the followiag notifications in
writing:

(a) When the Subcontracior hecomues aware that a change in
its ownership has occurred, or is certain W occur, which
could result in changes in the valuation ol its capitalized
assels in the accoumting records, the Subcosntractor shall
notity Fermilab within 30 days.

(b) The Subcontractor shall also notify Fermilab withia 30
days whenever changes to asset valuations or any other
cost changes have occurred or are ceetain 1o ocewr as a
result of a change m ownership.

29.3  The Subcontractor shall: (1) maintain current, accurale, and

complete inventory records of assels and their costs; (2)
provide Fermilab or designated cepresentative ready access o the
records upos request; (3) ensure that all individual and grouped
asseis, their capitalized values. accumulated depreciation or
amortization, amd remaining uscful lives are wdentified accurately
before and alter cach of the Subcontractor’s ownership changes: and
(4} retain and continue © maintain depreciation and amortization
schedules based on the asset rccords maintained before cach
Subcontractor ownership change.

29.4 The Subcontzactor shall include the substance of this clause
in all sub-subcontracts under this subcontract which meet the

applicability requirement of FAR 15.408(k).

30. LIMITATION ON PAYMENTS TO INFLUENCE
CERTAIN FEDERAL TRANSACTIONS
(applicabic only i thig subconiract exceeds $100,000)

30.1  DEFINITIONS.
“Agency.” as used in this clause, means exccutive agency as
defined in FAR 2,101,

“Covered Federal action,” as used in this clause, means any
of the following Federal actions:
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{1 The awarding of any Federal subcontract,
(2) The making of any Federal grant.

{3) Fhe making of any Federal loan.

{4) 'Fhe entering into any cooperative agreement,

(5) The cxlension, continuation, renewal, amendment, or
modification of any Federal subcontract, grant, loan, or
cooperalive agreement.

“Indian tribe™ and “tribal organization™ as used in this clause,

have the meaning provided in section 4 of the Indian Sell-
Betermination and Education Assistance Act {25 U.S.C. 4508} and
include Alaskan Natives,

“Influcncing or attempting 1o influence,” as used in this

clause, means making, with the intent to influence, any
communication to or appearance before aa officer or employee of
any agency. a Member of Congress, an officer or employee of
Congress, or an employee of a Member of Congress in connection
with any covercd Federal action.

“Locat government,” as used in this clause, means a unit of

government in a State and, if charged, established, or other-
wisc recognized by a State for the performance of a goveramental
duty, including a local public authority, a special district, an
intrastale district, a counct] of governments, a sponsor group
representative organization, snd any other instrumentality of a local
government.

“Officer or employee of an agency,” as used in this clause,
inciuded the following individuals who are employed by an
an agency:

(1) An individual who s appointed to a position in the
Government under Title 5, United States Code,
including a position under a temporary appointment.

(2} A member of the unifortned services, as defined in
subsection 101(3), Tile 37, United States Code.

{3) A special Government employee, as defined in section
202, Title 18, Uniled States Code.

(4)  An individual who is a member of a Federal advisory
commilice, as defined by the Federal Advisory
Committee Act, Title 5, United States Code, Appendix 2.

“Person,” as used in this clause, means an individual,

corporation, company, association, authority, firm, parlner-
ship, society, State and local government, regardless of whether such
cntity is operated for profit, or not for profit. This term excludes an
Indian tribe, tribal organization, or any other Indian organization with
respect o expenditures specifically permitled by other Federal law.

“Reasonable compensation,” as uscd in this clause, mcans

with respect 1o a regufarly employed officer or employee of
any persor, compensalion that is consistent with the normal
compensation for such officer or employee for work that is not
furnished to, not funded by, or not fursished in cooperation with the
Federal Government,

“Reasonable payment)” as used in this clause, means, with

respect to professional and other technical services, u
payment in an amount thal s consistent with the amount normally
paid for such services in the privaic sector,

“Recipieny,” as used in this clause, includes the Subcontracior

and all sub-subcontractors, This term excludes an Indian tribe,
tribal organization, or any other Indian organization with respect ©
cxpenditeres specificatly permitted by other Federal law.

“Regularty employed,” as used in this clause, means, with
respect 10 an officer or cmployee of a person requesling or
receiving a Federal subcontract, an officer or employee who is
employed by such person for at least 130 working days within 1 year
immediately preceding the date of the submission that injtiates
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agency consideration of such pesson for receipt of such subcontract.
An officer or employee who is employed by sach person for less than
130 working days within | year iminediately preceding the date of the
submission that initiates agency consideration of such person shall be
considered (o be regularly employed as soon as he or she is employed
by such person for 130 working days.

“State,” ag used in this clause, means a State of the United

States, the Pistrict of Columbia, or an oullying area of the

United  States (scc paragraph 1.2), an agency or

instrumentality ol a State. and mulii-State, regional, or

interstate entity having governmental duties and powcers.
30.2 PROHIBITIONS,

(1) Secction 1352 of Title 31, United States Code, among
other things, prohibits a recipient of a Federal congract,
grand, loan, or cooperative agreement from using
apprapriated funds o pay any person for influencing or
attempting o influence an officer or employee of any
agency, a Member of Congress, an officer or employee
of Congress, or an emplayee of a Member of Congress
in connection with any of the following covered Federal
actions:

(1) The awarding of any Federal sebeontract;

{2y The making of any Federal grant;

{3) The making of any Federal loan;

{4y The catering into of any cooperative agicement; or

{5) The modification of any Federal subcontract,
grant, loan, or cooperative agreement.

{b) The Act also sequires Subcontractors to furnish a
disclosure if any funds other than Federal appropriated
funds {including profit or fce received under a covercd
Federal transaction) have been paid, or will be paid. to
any person for influencing or attempting Lo influence an
officer or employee of any agency, a Member of
Congress, or an officer or employee of Congress, or an
employee of a Member of Congress in cosncction with
a Federal subcontracl, grant, loan, or cooperalive
agreement.

(c) The prohibitions of the Act do not apply under the
following conditions:

1) Agency and legistative liaison by own employces.,
& Y

(A) The prohibitions on the use of appropriated
funds, in subparagraph 30.2(a) of this clause,
docs not apply in the case of a payment of
reasonable compensation made to an officer
or cmployec of a person requesting or
receiving @ covered Federal action if the
paymenl is for agency and legislative liaison
activitics nor directly related o a covered
Federat action.

(8) For purposcs of subdivision 30.2(c)(1}(A) of
this clause, providing any information
specificatly requested by an agency or
Congress is permitted at any time.

{C} The following ageney and legistative liaison
aclivities are permitted al any time where they
are not related 10 a specific solicitation for any
covered Federal action:

(i} Discussing with an agency the qualities
and characieristics (including individual
demonstrations) of the person’s products
or services, conditions or terms of sale,
and service capabititics;

(31) Technicai discussions and  other
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activities regarding the application or
adaptation of the pesson’s products or
services for an agency’s use,

(I The following agency and legislative liaison

(E)

activitics arc permitted where they are prior (o
[ormal soliciiation of any covered Federal
aclion:

(1} Providing amy information  not
specifically requested but necessary lor
an ageney 1o make an informed decision
abont initiation of a covered Federal
action;

(i) Technical discussions regarding  the
preparation of any unsolicited proposal
prior 1o its official submission; and

(i} Capability presentations by persons
secking awards from an agency pursuant
o the provisions of the Small Business
Act, as amended by PubL. 95-507, and
suhsequent amendments,

Only those agency and legislative liaison
activitics expressly authorized by subdivision
30.2(cH DAY of this clause arc permitied
ander this clause,

{2) Professional and technical services.

(AY The prohibition on the use of appropriated

(1)
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funds, in subparagraph 30.2(a) of this clause,
docs not aply in the case of -

(i} A paymeat of reasonable compensation
made o0 an officer or employee of a
persan requesting or receiving a covered
Federal  action or  an extension,
continuation, renewal, amendment, or
modification of a covered Federal action,
if payment is lfor prolessional or
technical serviges rendered directly in
the  prepacation,  submission,  or
negottation of any bid, proposal, or
application for that Federal action or for
meeting requirements  imposed by or
pursuant o law as a condition for
receiving 1bat Federal action.

(i1)  Any rcasonable payment (o a person
other than an officer or employee of a
person reqguesting or seceiving a covered
Federal  action  or  an  exlension,
continuation, rencwal, amendment, or
modification of & covered Federal action
if the payment is {or professional or
technical services rendered directly in
the  preparation,  submission,  or
negotiation of any bid, proposal, or
applicatior for that Federal action or for
meeting  requirements imposed by or
pursuant (o jaw as a condition for
receiving that Federal action. Persons
other than officers or cmiployees of a
person requesting or receiving a covered
Federal action include consultants and
trade associalions.

For purposcs of subdivision 30.2(c2)(A) of
this clause. “professional and technical
services™ shall be limiled to advice and
analysis directly applying any professional or
technical discipline. For example, drafting of
a fegal document accompanying a bid or

30.3
(a)

(b)

©

(™

(£

proposal by a lawyer is allowable. Similarly,
technical advice provided by an engineer on
the perlormance or operational capability of a
picce of cqguipment readered directly in the
negoliation of a subcontraci is ailowable.
However, commusications with the intent (0
influcnce made by a professional (such as &
licensed lawyer) or a techaical person (such
as a licensed accountant) arc not allowable
under this section saless they provided advice
and apalysis  dircetly  applying  their
professional or lcchnical expertise and unless
the advice or analysis 1s rendered dircctly and
solely in the preparation, submission or
negotiation ol a covered Federal actioa. Thus,
for cxampie, communications with the inteal
to influcnce made by a lawyer that do nol
provide legal advice or analysis directly and
sotely related to the legal aspects of his or her
client’s proposal, bal generally advocate one
proposal over another are not allowable under
this section because the lawyer is not
providing  professional  legal  services.
Similarly communications with the mtent o
influence made by an cngineer providing an
engineering analysis prior (o the preparation
or submission of a bid or proposal are not
allowable under this section since  the
engineer is providing technical services but
net directly n the prepacation, submission, or
negotiation of a covered Federal action,

Requiresients imposed by or pursuant (o law
as & condition for receiving a covered Federal
award include those sequired by law or
regulation and any other requirciacals i the
actual award decuments,

Only those professional and technical services
expressly  authorized  hy  subdivisions
30.2(eH2NAN) and (1) of this clavse are
permitted woder this clause.

The reporting requirements of FAR 3.803(a}
shall not apply with respeet to payments of
rcasonable compensation made to regularly
cmployed officers or employees of a person.

DISCLOSURE,

The Subcontractor who requests or receives from
Fermilab a Federal subcontract shall file with Fermilab
a disclosure Form, OMB standard form LLL, Disclosurc
of Lobbying Activitics, if such person has made or has
agreed to make any paymenl usiag nonapproprizted
funds {10 include profits (rom any covered Federal
action), which would be prohibited under subparagraph
30.2(a) of his clause. i paid for with appropriated
lunds.

The Subconteactor shaii file a disclosure form at the end
ol each cadendar quarter in which there oceurs any evest
that materiaily alfects the accuracy of the information
conlained i any disclosure form previousty filed by
such person ander subpacagraph 30.3(a) of this clausc.
An eveat that malerially affects the accuracy of the
information reported includes -

(13 A canmulative increase of $25,000 or more in the
amount paid or expected to be paid for influencing
or attlempting to influence a covered Federal
action; or

(@

A change in the person{s) or individual(s)
influencing or atempting te influence a covered
Federal action; or
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(3 A change in the officer(s), employee(s). or
Member(s) contacied 1o influence or attempt 1o
influence a covered Federal action,

{¢) The Subcontractor shall reguire the submittal of &
cerlification, and if required, a disclosure form by asy
person which requests or recetved aay sub-subcontract
cxceeding $100.000 under the Federal subcontract.

() AY sub-subconiractor disclosure forms  (bul not
certifications) shall be forwarded trom tics Lo Lier until
received by Permilab. Fermilab shall submit all
disclosures 10 the Department of Encrgy at the end of
the caleadar quarter i which the disclosure form is
submiticd by the sub-subcongractor. Each subcentractor
certification shall be retained in the subcontract file of
the awarding Subcontractor,

30.4 AGREEMENT. The Subcontracior agrees nol to make any
payment prohibited by the clause.
30.5 PENALTIES.

{a) Any person who makes an expenditure prohibited under
paragraph 30.2 of this clause or who fails 1o file or
amend the disclosure form 10 be fifed or amended by
paragrapk 30.3 of this clause shall be subject to civil
penaltics as provided for by 3F US.C. 1352, An
mmposition of a civil penalty does not prevent Fermilab
or the Federal Government from sceking any other
remedy that may be applicable.

(b} Subcontractors may rely without Bability on the
representation made by their sub-subcontractors in the
certification and disclosure form,

30.6 COST ALLOWABILITY. MNothing in (his clause makes

allowabte or reasonable any cost which would otherwise be
unallowable or unrcasonable. Converscely, costs made specifically
unallowable by the requirements in this clause will net be made
allowable under any other provision.

31. SENSITIVE FOREIGN NATIONS CONTROLS

31.1  In conncction with any activities in the performance of this
subcontract, the Subcontractor agrees to comply with any “Sensitive
Foreign Nations Controls™ requirements that may be attached (o this
subcontract, refating to those countries, which may from lime 10
fime, be identified 10 the Subcomtractor by written notice as sensitive
forcign nations. The Subcontractor shall have the right to terminate
its performance under this subcontract upon at feast 60 days™ prior
wrillen notice to Fermilab if the Subcontractor determines that it is
unable, without substantially inerfering with its policies or without
adversely tmpacting #s performance 1o continue performance of the
work under this subcontract #s & result of such notification, Tf the
Subcontractor elects (o (erminate performance. the provisions of this
subcontract regarding termination for convenience of Fermilaby shall
apply.

31.2  The provisions of this clause shall be included i any sub-
subcontracts.

32, DISPLACED EMPLOYEE HIRING PREFERENCE
{applicable only if this subcontract exceeds $500.000}

321  Definition; “Ehgible employce™ means & current or former
employee of a contraclor or subcontractor employed at 2 Department
of Energy Defense Nuclear Facility (1) whose position of
employment bas been , or will be, involungarity terminated (except il
terminated for cause), (2) who has also mct the cligibility eriteria
contained in the Department of Encrgy guidance for contractor work
force restructuring, as may be amended or supplemented from tine
to time, and (3) who is quatified for a particudar job vacancy with the
Department or one of its contractors or subcontractors with respect
to work under a prime comtract with the Department at the Gme the
particular position is available.

32,2 Consistent with Departiment of Encrgy guidance for
contractor work force restrucluring, as may be amended or
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supplemented from time Lo thime, (he Subcontractor agrees that it will
provide a prefercnce in hiring to an eligible cmploycee to the exient
practicable for work performed ander this subcontract.

32.3 The requirements of this clause shall be included in sub-
suhcontracts at any (ier {except for sub-subcostracts for commercial
items pursaant o 41 U.S.C. 403) expected (o exceed $500,600.

33. PERSONAL IDENTITY VERIFICATION OF
SUBCONTRACTOR PERSONNEL

33.1  The Subcontractor shall comply with any persosal identity
verification proceduscs identificd by Fermidab that implement
Homeland Security Presidential Dircetive-12 (HSPD-12), Office of
Managemem ard Budget (OMB) quidance M-{15-24, and Federal
Informatior Processing Standards Publication (FIPS-PUB) Number
201.

33.2 The Subcontractor shall inser( this clause 33 i all sul-
subcontracts when the sub-subcontractor is required to have physical
access to the Fermitab site or access to a Fermilab-provided Federal
information system as part of pesformance of the work,

34. DISPUTES.

The parties agree that they will attempl in good faith to resolve

through negotiation any dispute, claim, or, controvesy
arising out of or relating o ke subcontract, I such efforts fail o
result in a mutually agreeable resolution, the parties shall consider
the use of alternative dispute resolution {ADR), In the event that
AR fails or is not used, the parties may thercalter pursue any
remedy they may have al law or in equity.

35. SUBCONTRACTOR CODE OF BUSINESS ETHICS
AND CONDUCT

35.1  Definition.
“United States.” as used in this clause. means the 50 States, the
District of Columbia, and outiying arcas,

35.2  Code of business ethics and conduct.
{a) Within 30 days after subcontract award. unless Fermilab
esiablishes a longer time period. the Subcostractor shall--

(i) Have & writicn code of business ethics and conducy; and

(i) Provide a copy of the code (0 cach employee engaged in
performance of the subcontract.

{h) The Subcontractor shall promote compliance with its code of
business cthics and conduct.

35.3  Awareness program and internal control system jor other

than small businesses. This paragraph 35.3 daoes not apply
il the Subcontractor has represented isell as a small business
concern pursuant 1o the award of this subcontract. The Subcontractor
shall establish within 90 days afler subcontract awerd, unless
Fermilah estabiishes a fonger time period--

{a) An ongoing business othics and business conduct
awareness program; and

{b) An interpal controf system.
(1) The Subconiraclors internal control system shall-

(A} Facilitate timely discovery of improper
conduct in  connection  with  Fermiiab  or
Government coniracts; and

(B3) Essure corrective measures arc prompily
instituted and carried oul.

(i1) For example, the Subcontractor’s ingernal control
system should provide for—

{A) Periodic reviews of company busincss
practices, procedures, policies and internal controls
for compliance with the Subcontraclor’s code of
busincss ethics and conduct and the special
requirements  of Fermilab and  Government
conlracting;
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36.

36.1

(B) An internal reporting mechanism, such as a
hotline, by which cimployces may repost suspecicd
instances of improper conduct, and instructions
that cncourage employees Lo make reports;

{C) Internal and/or external andits, as appropriale;
and

j() Disciptinary action for improper conduct,

Sub-subcomtracts. The Subcontractor shail include the
substance of this clause, including this paragraph 33.4, in
sub-subcontracts that have a value of $5,000.000 and a
performance period of more than 120 days, except when the
sub-subcontraci—

(13 Ts for the acquisition of a commercial #em; or
(2) Is performed entirely outside the United States,
COMBATING TRAFFICKING IN PERSONS
Pefinitions. As used n this elaose—-
“Coercion” means—

(1) Threats of scrious harm (o or physical rcatraint against
arty person;

(2)Any scheme, plan, or pattern intended (0 cause a person o
hetieve (hat faiture to perform an act would resull in serious
hawnn to or physical restraing aganst any person; or

(3} The abuse or threatened abuse of the legal process.
“Commercial sex act” means any sex act on account of which

anything of value is given 1o or received by any person,

“Iyebt bondage™ means the status or condition of a debior

arising from a pledge by the debtor of his or her personal services or
of those of a person under his or her cantrol as a secarity (or debt, if
the value of those services as resonably assessed is not applied
toward the liguidation ol the debt or the length and nature of those
services are not respectively limited and defined.

“Employee” means an employee of the Contractor directly

engaged i the performance of work under the contract who has

other than the minimal jmpact or

involvement in contract

performance.

“Involuntary servitude” includes a condition of servitude

induced by means of-

teansporiation, provision, or obtaining of a person for the purposs of

(1) Any scheme, plan, or padtern intended o cause a
person (o believe that, if the person did not enter into or
continue in such conditions, that person or asother
person would suffer serious harm or physical realraing
or

(2) The abuse or threatened abase of the legal process.
“Severe {orms of wrafficking ig persons” means--

(13 Sex ftrafficking in which a commercial sex act is
induced by force, fraud, or coercion. or in which the
persan induced to perform such act bas not attained 18
years of age; or

(2) The recruitment, harboring, transportation,
provision, or obtaining ol a person for labor or scrvices,
through the use of force, [rand, or coercion for the
purpose of subjection to involuntary servitude, peonage,
debt bondage, or slavery.

“Sex tralficking™ means the recruitment, harboring,

a commercial sex act.
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36.2

36.3

36.4

36.5

36.6

37.

3741

Policy. Fermilab and the United States Goverament have
adopted & zero tolerance policy regarding trafficking in
persons. Subcontractors and subcontzacior employees shail
ned-

(1) Engage in severe forms of trafficking in persons during
the period of pesformance of the subcontracy;

(2} Procure commercial sex acts dusing the peried of
performance of the subcontiract; or

(3} Use foreed labor in the perfomance of the subcontiact.

Subcontracior requirements. The subcontractor shall-
(1} Notily its employees of-

{1} Fermilab and the United States Government’s zero
tolerance policy described in paragraph 36.2 of this clause;
and

(it) The actions that will be taken agaiast employces for
violations of this policy. Such actions may iaclude, but are
not limited to, removal from the subcontract, reduetion in
benefits, or termination of employment; and

(2) Fake appropriate action, up to and including termination,
against employces or sub-subcontractors that violale the
poficy in paragraph 30.2 of this clause,

Naotification. The Subcontractor shal? inform the Fermikab
mmediately of~

(1) Any information it receives from any source {including
host country law enforcement) that alleges a subcontractor
cmployee. sub-subcontractor, or seb-subcontractor employee
has engaged in conduct that violates this policy: and

(2} Any actions taken against subcontractor employcees, sub-
subcontractors, or sub-subcontraclor canployecs pursaant to
this clause.

Remedies. Tn addition to other remedics available to Fermilab
or the Government, the Subcontractor’s failure to comply
with the requirements of paragraphs 36.3, 36.4,0r 36.0 of this
clanse may render the subconfractor subject to—

(1} Reguired removal of a Subceontractor employce or
employces from the performance of the contract;

(2} Required sub-subeontractor termination;

(3} Suspension of subconiract payments:

(4} Loss of award lee, consistent with the award fec plan, for
the pesformance period in which Fermilab or the
Jovermmenl determined Subcontractor noa-compliance;

(5) Termination of the subcontract lor default or cause, in
accordance with the termination clause of this subcontract; or

(6) Suspession or debarment,

Sub-subcontracts. The Subcontractor shall include the
substance of this clause, including this paragraph 26.6 in all
subcontracts.

ENERGY EFFICIENCY IN ENERGY CONSUMING
PRODUCTS

Definition. As ased in this clausc-
“Energy-clficient product”

(1) Mecns a product thai—
(1) Meets Department of Energy and Environmental
Protection Agency criteria for use of the Encrgy Star
trademark fabel; or
{ii} Is in the upper 25 percent of elficiency for all simitar
products as designated by the Department of Energy’s
Federal Encrgy Management Program.

(2) The term “product” docs not include any energy-
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consurning product or system designed or procured [lor
combal or combat-related missions (42 U.S.C.8259h).

37.2 The Subcontractor shall ensure that cnergy-consuming
products are cnesgy cfficient products (i.e. ENBRGY STAR
@ products or FEMP-designated products) al the tme of
subcontract award, for products that are--
(1) Delivered;
(2) Acquired by the Subcontractor for use in performing
services at a Federally-controlled faciligy:
(3) Furnished by ihe Subcontractor for use by Fermitab or the
Government; or
(4) Specified in the design of a building or work. or
incorporated during  its  construction, renovation, or
maintenance,
373 the requircmenis of paragraph 37.2 apply to the
Subcontractor {including any sub-subcontractor} uniess-—
(13 The energy-consuming product is not listed in the
ENERGY STAR ® Program or FEMP: or
(2} Otherwise approved in writing by Fermilab.
37.4 Information about these products is available for—
{1y ENERGY STAR ® at
hitp:/iwww.energystar.gov/products; and
(2) FEMP at
hup:/iwvww.cere.energy.goviferapfprocurement/cep._req
uircments.biml,
PAGE 18

(Rev. 7/08) FL-1



